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From: Lippard, Ben

To: Hick, Patricia

Cc: Dinkins, Carol

Subject: Letter of Credit

Date: Wednesday, March 17, 2010 5:34:34 PM
Attachments: Letter to Thomas P. Budroe.PDF

| just wanted to email you a PDF of the package we have transmitted for delivery tomorrow. Please let
me know if you have any questions. Thanks!

Counsel

Vinson & Elkins LLP

The Willard Office Building

1455 Pennsylvania Ave NW, Suite 600
Washington, DC 20004-1008

Tel 202.639.6640

Fax 202.879.8802

Treasury Circular 230 Disclosure: To the extent this communication contains any statement
regarding federal taxes,

that statement was not written or intended to be used, and it cannot be used, by any person
(i) as a basis for avoiding

federal tax penalties that may be imposed on that person, or (ii) to promote, market or
recommend to another party

any transaction or matter addressed herein.

CONFIDENTIALITY NOTICE: The information in this email may be confidential and/or privileged.
This email is

intended to be reviewed by only the individual or organization named above. If you are not
the intended recipient or an

authorized representative of the intended recipient, you are hereby notified that any
review, dissemination or copying

of this email and its attachments, if any, or the information contained herein is
prohibited. If you have received this

email in error, please immediately notify the sender by return email and delete this email
from your system.

Solicitors and Registered Foreign Lawyers. A list of partner names is available for
inspection at

CityPoint, One Ropemaker Street, London EC2Y 9UE. Vinson & Elkins RLLP is a limited
liability

partnership formed under the laws of New York and regulated by the Solicitors Regulation
Authority (No. 00079019).

Thank You.
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Vinson&Flkins

Carol E Dinkins cdinkins@velaw com
Tel 713 758 2528 Fax 713615 5311

March 17, 2010

Thomas P. Budroe

On-Scene Coordinator

Removal Action Branch

Emergency and Remedial Response Division
U.S. Environmental Protection Agency Region 2
2890 Woodbridge Avenue

Edison, New Jersey 08837

Re: Administrative Order on Consent, CERCLA Docket No. 02-2008-2020

Dear Mr. Budroe:

By this letter, I am transmitting the attached Irrevocable Standby Letter of Credit,
Number 63653825, issued by Citibank, N.A. in the amount of $10 million. This letter names
EPA as beneficiary and provides financial assurance on the schedule set forth in the Trust
Agreement approved by EPA Region 2 in the above-referenced AOC.

By letter dated February 18, 2010, Tierra Solutions, Inc. ("Tierra") requested,
pursuant to Paragraph 92 of the AOC, that the financial assurance mechanism be changed to
substitute a $10 million letter of credit in place of the $10 million payment scheduled for
March 21, 2010 under the trust agreement funding schedule. By letter dated February 22,
2010, Tierra requested authorization to provide additional letters of credit in place of the
subsequent payments provided for by the AOC trust agreement funding schedule. Tierra’s
request to substitute a letter of credit for the March 21, 2010 trust payment was approved by
EPA Region 2 in a letter dated March 9, 2010.

Please contact me if you have any questions or concerns regarding these matters.
Very truly yours,

Carol E. Dinkins
cc: Patricia C. Hick, Esq.

US 310603v 1
Vinson & Elkins LLP Attorneys at Law First City Tower, 1001 Fannin Street, Suite 2500
Abu Dhabi Austin Beying Dallas Dubar Hong Kong Houston Houston, TX 77002-6760

London Moscow New York Palo Alio Shanghali Tokyo Washington Tel +1 713 758 2222 Fax +1 713 758 2346 www.velaw.com
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Citibank,N.A.

DATE : MAR. 16, 2010

IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER;: 63653825
ISSUANCE DATE: MARCH 16, 2010
MAXIMUM AMOUNT: U.S. $ 10,000,000.00

BENEFICIARY:

U.S. ENVIRONMENTAL PROTECTION AGENCY

C/O WALTER MUGDAN, DIRECTOR

EPA REGION 2

EMEARGENCY AND REMEDIAL RESPONSE DIVISION
250 BROADWAY

NEW YORK, NY 10007-1886

APPLICANT:

MAXUS ENERGY CORPORATION ON BEH#' - OF
TIERRA SOLUTIONS, INC.

FLOOR 10

TWO TOWER CENTER BOLL LVARD

EAST BRUNSWICK, NJ 02516

WE HEREBY E£™ ABLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO.
03653825 IM W OUR FAVOR, AT THE REQUEST AND FOR THE ACCOUNT OF

THE APPLICANT, MAXUS ENERGY CCRPORATION ON BEHALF OF TIERRA
SOLUTIONS, INC., IN THE AMOUNT OF EXACTLY TEN MILLION U.S.

DOLLARS ($ 10,000,000} (THE "MAXIMUM AMOUNT"). WE HEREBY

AUTHORIZE YOU, THE U.S. ENVIRONMENTAL PROTEC TION AGENCY (THE
"BENEFICIARY";, TO DRAW AT SIGHT ON US, CITIBAK, N.A,, C/OIT'S
SERVICER. CiTICORP NORTH AMERICA, INC., 3805 CITIBANK CENTER,

BUIL™ NG B, 3RD FLOS:R, TAMPA, FL 33610 An AGGREGATE AMOUNT EQUAL
7O THE MAXINMUM AMOUNT UPON PRESE 4 TATION OF,

(1) YOUR SIGHT DRAFT, BEARING REFERENT = TO THIS LETTER OF CREDIT
NO. 63653825 (WHICH MAY, WITHOUT LIN»5ATION, BE PRESENTED IN THE
FORM ATTACHED HERETO AS EXHIB!Y" A); AND

(2) YUR SIGNED STATEMENT RE4DING AS FOLLOWS: "I CERTIFY THAT

THE AMOUNT OF THE DRAFT '~ PAYABLE PURSUANT TO THE TERMS OF THE
ADMINISTRATIVE ORDER 2t CONSENT BETWEEN OCCIDENTAL CHEMICAL
CORPORATION AND M4<UJS ENERGY CORPORATION ON BEHALF OF TIERRA.
SOLUTIONS, INC., REGPONDENTS AND EPA REGION 2 (CERCLA DOCKET NO.
02-2008-2020), ENTERED INTO BY THE PARTIES THERETO IN ACCORDANCE
WITH THE AUTHORITY OF THE COMPREHENSIVE ENVIRONMENTAL RESPONSE,
COMPENSATION, AND LIABILITY ACT (CERCLA)."

THIS LETTER OF CREDIT IS EFFECTIVE AS OF MARCH 16, 2010 AND

SHALL EXPIRE ON MARCH 16, 2011, BUT SUCH EXPIRATION DATE SHALL

BE AUTOMATICALLY EXTENDED FOR A PERIOD OF 1 YEAR ON MARCH 186,
2011, AND ON EACH SUCCESSIVE EXPIRATION DATE, UNLESS, AT LEAST

ONE HUNDRED TWENTY (120) DAYS BEFORE THE CURRENT EXPIRATION
DATE, WE NOTIFY BOTH YOU AND MAXUS ENERGY CORPORATION ON BEHALF
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Citibank,N.A.

OF TIERRA SOLUTIONS, INC. BY CERTIFIED MAIL THAT WE HAVE DECIDED
NOT TO EXTEND THIS LETTER OF CREDIT BEYOND THE CURRENT
EXPIRATION DATE. IN THE EVENT YOU ARE SO NOTIFIED, ANY UNUSED
PORTION OF THE CREDIT SHALL IMMEDIATELY THEREUPON BE AVAILABLE
TO YOU UPON PRESENTATION OF YOUR SIGHT DRAFT FOR A PERIOD OF AT
LEAST 120 DAYS AFTER THE DATE OF RECEIPT BY BOTH YOU AND MAXUS
ENERGY CORPORATION ON BEHALF OF TIERRA SOLUTIONS, INC. OF SUCH
NOTIFICATION, AS SHOWN ON SIGNED RETURN RECEIPTS.

MULTIPLE AND PARTIAL DRAWS ON THIS LETTER OF CREDIT ARE
EXPRESSLY PERMITTED, UP TO AN AGGREGATE AMOUNT NOT TO EXCEED THE
MAXIMUM AMOUNT. WHENEVER THIS LETTER OF CREDIT IS DRAWN ON,
UNDER, AND IN COMPLIANCE WITH THE TERMS HEREOF, WE SHALL DULY
HONOR SUCH DRAFT UPON PRESENTATION TO US, AND WE SHALL DEPOSIT
THE AMOUNT OF THE DRAFT IN IMMEDIATELY AVAILABLE FUNDS DIRECTLY
INTC THE TRUST FUND ESTABLISHED BY OCCIDENTAL CHEMICAL
CORPORATION PURSUANT TO THE ABOVE-REFERENCED ADMINISTRATIVE
. ORDER ON CONSENT, WHICH IS ATTACHED AS EXHIBIT B TO THIS LETTER
OF CREDIT, IN ACCORDANCE WITH YOUR INSTRUCTIONS.

ALL BANKING AND CTHER CHARGES UNDER THIS LETTER OF CREDIT ARE
FOR THE ACCOUNT OF THE APPLICANT.

THIS LETTER OF CREDIT IS SUBJECT TO THE MOST RECENT EDITION OF
THE UNIFORM CUSTONS AND PRACTICE FOR DOCUMENTARY CREDITS,
PUBLISHED AND COPYRIGHTED BY THE INTERNATIONAL CHAMBER OF
COMMERCE.

,,.Z»,.Z; f//f A
/,

AUTHORIZED SIGNATURE(S).
CITIBANK,N.A.
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Exhibit A - Form of Sight Draft
United States Environmental Protection Agency Sight Draft

TO: [Insert name of Issuing Bank]
[Insert address of Issuing Bank]
[ ]
[ ]

RE: Letter of CreditNo. [ ]

DATE: [Insert date that draw is made]

TIME: [Insert time of day that draw is made]

This draft is drawn under your Irrevocable Letter of Credit No. [ ]. Pay to the
order of the United States Environmental Protection Agency, in immediately available
funds, the amount of [in words] U.S. Dollars (U.S.$] ] or, if no amount

certain is specified, the total balance remaining available under your Irrevocable Letter of

CreditNo.[ 1.

Pay such amount as is specified in the immediately preceding paragraph by FedWire
Electronic Funds Transfer ("EFT™) to the [Site name] Special Account within the EPA
Hazardous Substance Superfund in accordance with current EFT procedures, referencing
File Number [ ], EPA Region and Site Spill ID Number [ |, and DOJ Case
Number | |, as follows:

[Insert specific Special Account wiring instructions and information].

This Sight Draft has been duly executed by the undersigned, an authorized representative
or agent of the United States Environmental Protection Agency, whose signature
hereupon constitutes an endorsement.

By: [signature]
[name]
[title]








Exhibit B — Trust Agreement
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TRUST AGREEMENT

Phase I and Phase 1T Removal Action Area Portion of the Diamond Alkali
Superfund Site

Dated: July 3, 2008

This Trust Agreement (this “Agreement”) is entered into as of July 3, 2008 by and
between Occidental Chemical Corporation, a corporation organized and existing under
the laws of the State of New Yotk (the “Grantor™), and U.S. Bank National Association, a
National Banking Association (the “Trustee”).

Whereas, the United States Environmental Protection Agency (“EPA™), an
agency of the United States federal government, and the Grantor have entered into an
Administrative Order on Consent (hereinafter the “Settlement Agreement”), to which
this Trust Agreement is attached as Exhibit E, for a portion of the Diamond Alkali

Superfund Site (the “Site”).

Whereas, the Settlement Agreement provides that the Grantor shall provide
assurance that funds will be available as and when needed for performance of the Work
required by the Settlement Agreement;

Whereas, in order to provide such financial assurance, Grantor has agreed to
establish and fund the trust created by this Agreement; and

Whereas, the Grantor, acting through its duly authorized officers, has selected
the Trustee to be the trustee under this Agreement, and the Trustee has agreed to act as
trustee hereunder.

Now, therefore, the Grantor and the Trustee agree as follows:
Section 1. Definitions. As used in this Agreement:

(@  The term “Beneficiary” shall have the meaning assigned thereto in
Section 3 of this Agreement.

(b)  The term “Business Day” means any day, other than a Saturday or
a Sunday, that banks are open for business in the State of New Jersey, USA.

(¢}  The term “Claim Certificate” shall have the meaning assigned
thereto in Section 4(a) of this Agreement.

(d)  The term “Fund” shall have the meaning assigned thereto in
Section 3 of this Agreement.

(¢  The term “Grantor” shall have the meaning assigned thereto in the
first paragraph of this Agreement.







(f)  The term “Objection Notice” shall have the meaning assigned
theretoin Section 4(b) of this Agreement.

(g)  The term “Settlement Agreement” shall mean the Administrative
Order on Consent executed by Grantor on June 23, 2008, CERCILA Docket No.02-2008-
2020.

(h)  The term “Site” shall have the meaning assigned thereto in Section
2 of this Agreement.

®) The term “Trust” shall have the meaning assigned thereto in
Section 3 of this Agreement.

()  The term “Trustee” shall mean the trustee identified in the first
paragraph of this Agreement, along with any successor trustee appointed pursuant to the
terms of this Agreement.

(k)  The term “Work” shall have the meaning assigned thereto in the
Settlement Agreement

Section 2. Identification of Facilities and Costs. This Agreement
pertains to costs for Work required at the Site, pursuant to the above referenced
Settlement Agreement.

Section 3. Establishment of Trust Fund.

(a)  The Grantor and the Trustee hereby establish a trust {the “Trust”),
for the benefit of EPA (the “Beneficiary™), to assure that funds are available to pay for
performance of the Work in the event that Grantor fails to conduct or complete the Work
required by, and in accordance with the terms of, the Settlement Agreement. The Grantor
and the Trustee intend that no third party shall have access to monies or other property in
the Trust except as expressly provided herein.

(b)  The Trust is established initially as consisting of funds in the
amount of two million U.S. Dollars ($ 2,000,000). This initial payment shall be deposited
into the Trust within 90 days from the Effective Date of the Settlement Agreement.
Every six (6) months after the date of the initial payment, an additional payment of ten
million U.S. Dollars ($10,000,000) shall be deposited into the Trust until a total of $80
million has been deposited through the initial payment and the additional payments.

Such funds, along with any other monies and/or other property hereafter deposited into
the Trust, and together with all earnings and profits thereon, are referred to herein
collectively as the “Fund.”

(¢)  The Fund shall be held by the Trustee, IN TRUST, as hereinafter
provided. The Trustee shall not be responsible nor shall it undertake any responsibility
for the amount or adequacy of, nor any duty to collect from the Grantor, any payments
necessary to discharge any liabilities of the Grantor owed to the United States.
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Section 4. Payment for Work Required Under the Settlement Agreement.
The Trustee shall make payments from the Fund in accordance with the following
procedures.

{a)  From time to time, the Grantor and/or its representatives or
contractors may request that the Trustee make payment from the Fund for Work
performed under the Settlement Agreement by delivering to the Trustee and EPA a
written invoice and certificate (together, a “Claim Certificate™) signed by an officer of the
Grantor (or the relevant representative or contractor) and certifying:

) that the invoice is for Work performed at the Site in
accordance with the Settlement Agreement;

(ii)  adescription of the Work that has been performed, the
amount of the claim, and the identity of the payee(s); and

(iii)  that the Grantor has sent a copy of such Claim Certificate
to EPA, both to the EPA attorney and the EPA OSC at their
respective addresses shown in this Agreement, the date on
which such copy was sent, and the date on which such copy
was received by EPA as evidenced by a return receipt
(which return receipt may be written, as in the case of
overnight delivery, certified mail, or other similar delivery
methods, or electronic, as in the case of e-mail, facsimile,
or other similar delivery methods).

(iv)  The Claim Certificate shall designate the entity to which
the requested payment from the Fund is to be made.

(b)  EPA may object to any payment requested in a Claim Certificate
submitted by the Grantor (or its representatives or contractors), in whole or in part, by
delivering to the Trustee a written notice (an “Objection Notice™) within thirty (30) days
after the date of EPA’s receipt of the Claim Certificate as shown on the relevant return
receipt. An Objection Notice sent by EPA shall state (i) whether EPA objects to all or
only part of the payment requested in the relevant Claim Certificate; (ii) the basis for
such objection, (iii) that EPA has sent a copy of such Objection Notice to the Grantor and
the date on which such copy was sent; and (iv} the portion of the payment requested in
the Claim Certificate, if any, which is not objected to by EPA, which undisputed portion
the Trustee shall proceed to distribute in accordance with Section 4(d) below. EPA may
object to a request for payment contained in a Claim Certificate only on the grounds that
the requested payment is either (x) not for the costs of Work under the Settlement
Agreement or (y) otherwise inconsistent with the terms and conditions of the Settlement

Agreement.

(¢)  Ifthe Trustee receives a Claim Certificate and does not receive an
Objection Notice from EPA within the time period specified in Section 4(b) above, the
Trustee shall, after the expiration of such time period, promptly make the payment from
the Fund requested in such Claim Certificate.







(d)  If the Trustee receives a Claim Certificate and also receives an
Objection Notice from EPA within the time period specified in Section 4(b) above, but
which Objection Notice objects to only a portion of the requested payment, the Trustee
shall, afier the expiration of such time period, promptly make payment from the Fund of
the uncontested amount as requested in the Claim Certificate. The Trustee shall not make
any payment from the Fund for the portion of the requested payment to which EPA has
objected in its Objection Notice.

(e)  Ifthe Trustee receives a Claim Certificate and also receives an
Objection Notice from EPA within the time period specified in Section 4(b) above, which
Objection Notice objects to all of the requested payment, the Trustee shall not make any
payment from the Fund for amounts requested in such Claim Certificate.

()  Any disputes with respect to requests for payments or Objection
Notices shall be resolved pursuant to Section XVII (Dispute Resolution) of the
Settlement Agreement.

(g) If, at any time during the term of this Agreement, EPA implements
a “Work Takeover” pursuant to the terms of the Settlement Agreement and intends to
direct payment of monies from the Fund to pay for performance of Work during the
period of such Work Takeover, the timing and amounts of the payments established by
Section 3(b) above shall be superseded, and consistent with the requirements of
Paragraph 93 of the Settlement Agreement, the Grantor shall immediately upon written
demand of EPA deposit into the Trust in immediately available funds and without setoff,
counterclaim or condition of any kind, a cash amount up to but not exceeding the
estimated cost of the remaining Work to be performed, as determined by EPA. EPA shall
notify the Trustee in writing of EPA’s commencement of such Work Takeover. Upon
receiving such written notice from EPA, the disbursement procedures set forth in
Sections 4{a)-(e) above shall immediately be suspended, and the Trustee shall thereafter
make payments from the Fund only to such person or persons as the EPA may direct in
writing from time to time for the sole purpose of providing payment for performance of
Work required by the Settlement Agreement. Further, after receiving such written notice
from EPA, the Trustee shall not make any disbursements from the Fund at the request of
the Grantor, including its representatives and/or contractors, or of any other person except
at the express written direction of EPA. If EPA ceases such a Work Takeover in
accordance with the terms of the Settlement Agreement, EPA shall so notify the Trustee
in writing and, upon the Trustee’s receipt of such notice, the disbursement procedures
specified in Sections 4(a)-(¢) above shall be reinstated.

(h)  While this Agreement is in effect, disbursements from the Fund are
governed exclusively by the express terms of this Agreement.

Section 5. Trust Management, The Trustee shall invest and reinvest the
principal and income of the Fund and keep the Fund invested as a single fund, without
distinction between principal and income, in accordance with directions which the
Grantor may communicate in writing to the Trustee from time to time, except that:
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(a)  securities, notes, and other obligations of any person or entity shall
not be acquired or held by the Trustee with monies comprising the Fund, unless they are
securities, notes, or other obligations of the U.S. federal government or any U.S. state
government or as otherwise permitted in writing by the EPA;

(b)  the Trustee is authorized to invest the Fund in time or demand
deposits of the Trustee, to the extent such deposits are insured by an agency of the U.S.
federal or any U.S. state government; and

(¢)  the Trustee is authorized to hold cash awaiting investment or
distribution uninvested for a reasonable time and without liability for the payment of
interest thereon.

Section 6. Commingling and Investment.

(8  The Trustee is expressly authorized in its discretion to transfer
from time to time any or all of the assets of the Fund to any common, commingled, or
collective trust fund created by the Trustee in which the Fund is eligible to participate,
subject to all of the provisions hereof and thereof, to be commingled with the assets of
other trusts participating therein.

(b)  The Trustee is authorized to purchase shares in any investment
company registered under the Investment Company Act of 1940, 15 U.S.C. § 80a-1 et
segq., including one which may be created, managed, underwritten, or to which investment
advice is rendered or the shares of which are sold by the Trustee. The Trustee may vote
such shares in its discretion.

Section 7. Express Powers of Trustee. Without in any way limiting the
powers and discretion conferred upon the Trustee by the other provisions of this
Agreement or by law, the Trustee is expressly authorized and empowered:

& to make, execute, acknowledge, and deliver any and all documents
of transfer and conveyance and any and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

(b)  toregister any securities held in the Fund in its own name or in
the name of a nominee and to hold any security in bearer form or in book entry, or to
combine certificates representing such securities with certificates of the same issue held
by the Trustee in other fiduciary capacities, or to deposit or arrange for the deposit of
such securities in a qualified central depositary even though, when so deposited, such
secutities may be merged and held 1n bulk in the name of the nominee of such
depositary with other securities deposited therein by another person, or to deposit or
arrange for the deposit of any securities issued by the U.S. federal government or any
U.S. state government, or any agency or instrumentality thereof, with a Federal Reserve
bank, but the books and records of the Trustee shall at all times show that all such
securities are part of the Fund; and

N .«,f’ut)

*
ot
-

5







(c)  todeposit any cash in the Fund in interest-bearing accounts
maintained or savings certificates issued by the Trustee, in its separate corporate capacity,
or in any other banking institution affiliated with the Trustee, to the extent insured by an
agency of the U.S. federal government.

Section 8. Taxes and Expenses. All taxes of any kind that may be
assessed or levied against or in respect of the Fund shall be paid from the Fund. All other
expenses and charges incurred by the Trustee in connection with the administration of the
Fund and this Trust shall be paid by the Grantor. If the Grantor does not pay such
expenses or charges directly within the time period agreed to by the Grantor and the
Trustee, the Trustee, on written notice to the EPA attorney and the EPA RPM at their
respective addresses shown in this Agreement, may seek payment from the Fund.

Section 9. Annual Valuation. The Trustee shall annually, no more than
thirty (30) days after the anniversary date of establishment of the Fund, furnish to the
Grantor and to the Beneficiary a statement confirming the value of the Trust. Any
securities in the Fund shall be valued at market value as of no more than 60 days prior to
the anniversary date of establishment of the Fund. The annual valuation shall include an
accounting of any fees or expenses levied against the Fund. The Trustee shall also
provide such information concerning the Fund and this Trust as EPA may request from
time to time.

Section 10. Advice of Counsel. The Trustee may from time to time
consult with counsel with respect to any question arising as to the construction of this
Agreement or any action to be taken hereunder; provided, however, that any counsel
retained by the Trustee for such purposes may not, during the period of its
representation of the Trustee, serve as counsel to the Grantor under this Agreement.

Section 11. Trustee Compensation. The Trustee shall be entitled to
reasonable compensation for its services as agreed upon in writing with the Grantor and
as notified in writing to the Beneficiary.

Section 12. Trustee and Successor Trustee. The Trustee and any
replacement Trustee must be approved in writing by EPA and must not be affiliated with
the Grantor. The Trustee may resign or the Grantor may replace the Trustee, but such
resignation or replacement shall not be effective until the Grantor has appointed a
successor trustee approved in writing by EPA and this successor accepts such
appointment. The successor trustee shall have the same powers and duties as those
conferred upon the Trustee hereunder. Upon the successor frustee’s acceptance of the
appointment, the Trustee shall assign, transfer, and pay over to the successor trustee the
funds and properties then constituting the Fund. If for any reason the Grantor cannot or
does not act in the event of the resignation of the Trustee, the Trustee may apply to EPA
or a court of competent jurisdiction for the appointment of a successor trustee or for
instructions. The successor trustee shall specify the date on which it assumes
administration of the Fund and the Trust in a writing sent to the Grantor, the Beneficiary,
and the present Trustee by certified mail no less than 10 days before such change







becomes effective. Any expenses incurred by the Trustee as a result of any of the acts
contemplated by this Section shall be paid as provided in Section 8.

Section 13. Instructions to the Trustee. All instructions to the Trustee
shall be in writing, signed by such persons as are empowered to act on behalf of the entity
giving such instructions. The Trustee shall be fully protected in acting without inquiry on
such written instructions given in accordance with the terms of this Agreement. The
Trustee shall have no duty to act in the absence of such written instructions, except as
expressly provided for herein.

Section 14. Amendment of Agreement. This Agreement may be
amended only by an instrument in writing executed by the Grantor and the Trustee, and
with the prior written consent of EPA.

Section 15. Irrevocability and Termination. This Trust shall be
irrevocable and shall continue until terminated upon the earlier to occur of (a) the written
direction of EPA to terminate, consistent with the terms of the Settlement Agreement
and (b) the complete exhaustion of the Fund comprising the Trust as certified in writing
by the Trustee to EPA and the Grantor. Upon termination of the Trust pursuant to
Section 15(a), all remaining trust property (if any), less final trust administration
expenses, shall be delivered to the Grantor.

Section 16, Immunity and Indemnification. The Trustee shall not incur
personal liability of any nature in connection with any act or omission, made in good
faith, in the administration of this Trust, or in carrying out any directions by the Grantor
or the EPA issued in accordance with this Agreement. The Trustee shall be indemnified
and saved harmless by the Grantor from and against any personal Liability to which the
Trustee may be subjected by reason of any act or conduct made by the Trustee in its
official capacity, including all expenses reasonably incurred in its defense in the event the
Grantor fails to provide such defense. If the Grantor fails to fulfill its obligations as set
forth in this Section, the Fund shall indemnify and save harmless the Trustee as provided

hereinabove.

Section 17, Choice of Law. This Agreement shall be administered,
construed, and enforced according to the laws of the State of New Jersey

Section 18. Interpretation. As used in this Agreement, words in the
singular include the plural and words in the plural include the singular. The descriptive
headings for each Section of this Agreement shall not affect the interpretation or the legal
efficacy of this Agreement.

Section 19. Notices. All notices and other communications given under
this agreement shall be in writing and shall be addressed to the parties as follows or to
such other address as the parties shall by written notice designate:

(a8  Ifto the Grantor, to

Maxus Energy Corporation







1330 Lake Robbins Drive, Suite 300
The Woodlands, Texas 77380

Attention: Sara Galley, Counsel

(b)  IH'to the Trustee, to

U.S. Bank National Assocation, Corporate Trust Department
21 South Street, Morristown, NJ 07960

tel # 973-898-7160

Fax # 973-682-4540

(©) If to EPA, to the EPA Region 2, On-Scene Coordinator to be
designated by EPA pursuant to Section VII of the Settlement Agreement, at:

U.S. Environmental Protection Agency
2890 Woodbridge Avenue
Edison, NJ 08837

and to the Site Attorney at:

U.S. Environmental Protection Agency

Office of Regional Counsel, 17m Floor

290 Broadway

New York, NY 10007

Attn: Diamond Alkali Superfund Site, LPRSA Attorney

Section 20. Method of Execution, This Agreement shall be executed in
multiple counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument. ey

[Remainder of page left blank intentionally.]







In Witness Whereof, the parties hereto have caused this Agreement to be
executed by their respective officers duly authorized and attested as of the date first
above written:

GRANTOR

Occidental Chemical
Corporation

Lo 244

[Signature of Grantor]
[Name and Title]

State of Texas
County of Dallas

On this July 3, 2008, before me personally came Dennis F. Blake, to me known, who,
being by me duly swomn, did depose and say that he is Senior Vice President Business
Analysis of Occidental Chemical Corporation, the corporation described in and which

executed the above instrument; and that he signed his name thereto. X
. ;71 ..- * vl
[Signature of Notary Public] 75&7,’4 o £ LN ‘Z"U Lo
T
2.

TRUSTEE
U.S. Bank National Assocation

Stephanie Roche
Vice President

State of

County of

On this [date], before me personally came Stephanie Roche, to me known, who, being by
me duly sworn, did depose and say that she is a Vice President of U.S. Bank National







Assocation, the Banking Association described in and which executed the above
instrument; and that she signed her name thereto.

[Signature of Notary Public]







In Witness Whereof, the parties hereto have caused this Agreement to be
executed by their respectlve officers duly authorized and attested as of the date first
above written:

GRANTOR

[Signature of Grantor)
[Name and Title}

State of
County of

On this [date], before me personally came [name of Grantor official], to me known, who,
being by me duly sworn, did depose and say that she/he is [title] of [corporation], the
corporation described in and which executed the above instrument; and that she/he signed
her/his name thereto.

[Signature of Notary Public]

TRUSTEE
U.S. Bank National Assocation

3 Locks

Stephanie Roche
Vice President

State of ALt }(447/
County of M R oﬂsm.
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On this [date], efore'me pefsonally came Stephame Roche, to me known, who, being by
me duly sworn, did depose and say that she is a Vice President of U.S. Bank National
Assocation, the Banking Association described in and which executed the above
instrument; and that she signed her name thereto.

[Signature of Notary Public]









